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STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF MENTAL RETARDATION SERVICES
- ANDREW JACKSON BUILDING
500 DEADERICK STREET, SUITE 1500
NASHVILLE, TENNESSEE 37243

February 27, 2007

Jim White, Director I | R

Fiscal Review Committee '

Bth Floor, Rachel Jackson Building ECE l VE D
Nashville, Tennessee 37243 _ :

MAR 0 7 2007
FISCAL REVIEY

Attention: Leni Chick

Re: Comocare Inc.
Contract Number FA-07-16879-00
Request Non-Competitive Amendment

Dear Mr. White:

Pursuant fo Tennessee Code Annotated 12-4-109, a request for a non-competitive contract amendment -
between the Department of Finance and Administration, Division of Mental Retardation Services (DMRS)

and Comcare, Inc. for conservatorsh|p/guard|anshlp services is submitted for review by the Fiscal Review
Committee.

DMRS has the responsibility to offer state funded: conservatorship'/guardianship services to DMRS service
recipients that do not have any family members or other natural supports willing or able to serve as a
conservatot/guardian.

Comcare, Inc. is the existing court ordered conservator/guardian for approximately 700 individuals served
by DMRS..Any conservator/guardian may only be removed or medified by court order(s), which would be
an expensive and lengthy process for the State if all existing conservatorships/guardianships were to be
‘removed from the existing contractor. Because of the cost involved, DMRS wants to amend the exnstlng
contract for continuation of services.

The proposed contract amendment’ for FY 08 will extend the contract for one additional year and increase
funding for the additional year of services by $624,420.00.

. A copy of the proposed amendment along with a copy of the base contract and the request to use the
non-competitive amendment procurement process are enclosed. Please let me know if any additional
information s required. '

Your assistance for review. of this proposed amendment for approval is appreciaied.

A M

Stephen H. Norris
Deputy Commissioner

Sincerely,

SHN:DD
Enclosures



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF MENTAL RETARDATION SERVICES
ANDREW JACKSON BUILDING
500 DEADERICK STREET, SUITE 1500
NASHVILLE, TENNESSEE 37243

February 27, 2007

M. D. Goetz, Jr., Commissioner
Department of Finance and Administration
State Capitol, 1st Floor

Nashville, Tennessee 37243-0285

Re:  Comcare, Inc.
Contract # FA-07-16879-00 _
Request — Non- Competitive Amendment
Dear Commissioner Goeiz:
The Department of Finance and Administration, Division of Mental Retardation Services (DM RS)
requests to use the Non-Competitive: Amendment process 1o extend its contract with Comcare, Inc.
for the continuation of conservatorship/guardianship services for disabled persons served by DMRS.
1. Description of the proposed amendment effects and any additional service:
Extend the contract term for one (1) additional year and increase funding
2. Explanation of need for the proposed amendment:
This amendment is for the continuation of conservatorship/guardianship services provided by
Comcare, Inc. under Contract # FA-07-16879-00 where conservatoship/guardianships have
been established by court order between DMRS service recipients and Comcare, Inc.
DMRS has the responsibility to offer state funded conservatorship/guardianship services to
DMRS service recipients that do not have any family members or other natural supports
willing or able to serve as a conservator/guardian. '
3. Name & Address of the Proposed Contractor's Principal Owner(s}):
John T. Johnson, Ph.D., Comcare, Inc., P.O. Box 1885, Greéneville, Tennessee 37744-1886

C 4. Description of Procuring Agency Efforts to ldentify Reasonable, Completitive, Procurement
Alternatives: ' '

DMRS desires to maintain multiple providers of this service to offer service recipients, or any
interested party of the disabled person utilizing this service, a choice of service providers.



During FY 06, DMRS received approval from the Office of Contract Review to use the State
"Alternative Procurement Method" to enter into muliiple contracts for conservatorship/
guardianship services. DMRS entered into one (1) contract for new conservatorship/
guardianship cases and maintains a contract with Comcare, Inc. for its existing service
recipients (as of September 30, 2005). Another prospective contractor, after reading the
terms of the contract, decided not to enter into a contract with the State because she could
not guarantee twenty-four (24) hour availability to service recipients.

Justification of Why the State Should Use Non-Competitive Negotiation Rather Than a
Competitive Process:

A change of conservator/guardian may only be removed or modified by court order(s), which
would be an expensive and lengthy process for the State if all existing conservatorships/
guardianships were removed from the existing contractor. The State desires to maintain
existing conservatorship/guardianship relationships that have been established by court
orders until such time as a request is submitted to DMRS from the individual served/disabied
person or another interested party of the disabled individuai that indicates a desire to change
an individual’s service provider.

Your consideration for approval of this request is appreciated.

Sincerely,

St

foflp

hen H. Norris

Deputy Commissioner
Division of Mental Retardafion Services

SHN:DD
Aftachment
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REQUEST: NON-COMPETITIVE AMENDMENT

8-26-05

APPROVED

Commi&sioner of Fing
Date:

EACH REQUEST ITEM BELOW MUST BE DETAILED DR ADDRESSED m

1) HRFS#

344.02-745

2) State Agency Name :

Department of Finance and Administration, Divisiori of Mental Retardation Services

EXISTING CONTRACT INFORMATON

3') Service Caption :

Conservatorship/Guardianship

4y Confractor:

Comcare, Inc.

5) Contract # FA-07-18879-00
6) Contract Start Date : 7/1/08
7) Current Contract End Date IF all Opiions to Extend the Contract are Exercised : | 6/30/10

8) Current Total Maximum Cost IF all Options {o Extend the Contract are Exercised $2,497,680.00

9 Proposed Amendment# | e

PROPOSED AMENDMENT INFORMATON

10) Proposed. Amandmant Effective Date :
' (attached explanatlon required if date is < 60 days after F&A reca[pt)

July 1, 2007

11) _M Contract End Date IF all Dptlons t6 Extend the Contract are Exarcised 6/30/10

12) ,E_rgm Total Maximum CostIF g!_ Optlons to Extend the Contract are Exercised :° $2,497,680.00

13} Approval Critena
(select one)

use of Non-Competitive Negotiation is in the best interest of the stateé:

D only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendmant Effects & Any Additional Service :

Extend term of contract for 1 additional year and increase fundihg OCRh

MAR 1 9 2007




15) Explanation of Need for the Proposed Amendment :

This amendment is for the continuation of conservatarship/guardianship sarvices provided by Comeare, Inc. under Contract # FA-07-
16879-00 where conservatorshlps/guardnanshlps have been established by court order between DMRS service recipients and
Comcare, Inc.

DMRS has the responsibility to offer state funded consetvatorship/guardianship services to DMRS service recipients that do not have
any family members or other natural supports willing or able to serve as a conservatar/guardian.

16} Name & Address of Contractor's Current Principal Owner(s) :
. {not required if proposed contractor is a state education lns_titution)

John T. Johnson, Ph.D)., Executive Dirsctor
Comcare, Inc.

P. O. Box 1885

Greeneville, Tennessee 37744-1885

17) Documentation of Office 1or Information Resources Endorsement :
{reguired only if the subject service involves information technology)

selact one: Documentation Not Applicable to this Request L__| Documentation Attached 1o this Request

'18) Documentation of Departmant of Personnel Endorsement : :
{required g_ru if the: subject service involves training for state amployeas) :

‘'select one: Documentation Not Applicable to this Request D Documentation Attached to this Request

19) Documentation of State Architect Endorsement : '
{required only If the subject service involves construction o real property reiated services)

select ona: Documentation Not Applicable to this Request I:l Documentatlon Attached to this Request

20} ‘Deséri'ption of Procuring Agency Efforts to Identify Reasonahle, Competitive, Procuremant Atternatives :

DMRS desires to maintain multiple providers of this service to offer service reciplents, or any interested patty of the disabled person
utilizing this service, a cheice of service providers.

During FY 06, DMRS raceived approval from the Office of Contract Review to use the State “Aliernative Procurement Method® to enter
into multiple contracts for conservatorship/guardianship services. DMRS entered into one (1) contract for new
conservatorship/guardianship cases and maintains a contract with Comcare, Inc. for its existing service recipients {(as of September 30,
2005). Anather prospective contractor, after reading the terms of the contract; decided not to enter into a contract with the State
because she could not guarantee twenty-four {24) hour availability to service recipients.

21) Justification for the Proposed Non-Compatitive Amendment :

A change of conservator/guardian may only be removed or madified by court order(s), which would be an expensive and lengthy
process for the State if all existing conservatorships/guardlanships were removed from the existing contractor. The Stale desires to
maintain existing conservatorship/guardianship relationships that have been establisked by court orders until such time as a request is
submitted to DMRS from the individual served/disabled person or another interested party of the disabled individual that indicates a
desire to change an individual's service provider.

REQUESTING AGENCY HEAD SIGNATURE & DATE :

(must be signed & dated by the ACTUAL procuring agency head as detailed on the Slgnatura Cerfification on fi file with OCR— sngnature
by an authorized signatory will be accept accepted only in documented exigent circumstances)

gl ‘ ‘5/2 7

afure - _ - __Date "

.___Agency Heall Si¢
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AMENDMENT ONE '
TO CONTRACT NUMBER FA-07-16879-00

This Contract, by and between the State of Tennessee, Department of Finance and Administration,
Division of Mental Retardation Services, hereinafter referred to as the State, and Comecare, Inc.,
hereinafter referred to as the Contractor, is hereby amended as follows:

1. Delete Section B.1. in its entirety and insert the following in its place:
B.1. CONTRACT TERM:

This Contract shall be effective for the period commencing cn July 1, 2008 and ending on
June 30, 2008. The State shall have no obligation for services rendered by the
Contractor which are not performed within the specified period:

2. Delete Section C.1. in its entirety and insert the following in its place: |

C.1. Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed one million, two hundred forty eight thousand, eight hundred forty dollars
($1,248,840.00). The Service Rates in Section C.3 shall constitute the entire
compensation due the Contractor for the Service and all of the Contractor's obligations
hereunder regardless of the difficulty, materials or equipment required. The Service
Rates include, but are not limited to, all applicable taxes, fees, overheads, and all other
direct and indirect costs incurred or to be incurred by the Contractor. -

The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. in which case, the
Contracter shall be paid in accordance with the Service Rates detailed in Section C.3.
The State is under no obligation to request work from the Contractor in any specific dollar
amounts or to request any work at all from the Contractor during any period of this
Contract. _

The other terms and conditions of this Contract not amended hereby shall remain in full force and effect.



IN WITNESS WHEREOF:

COMCARE, INC.:

NAME AND TITLE DATE

JOHN T. JOHNSON, PH.D., EXECUTIVE DIRECTOR

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY

DEPARTMENT OF FINANCE AND ADMINISTRATION,
DIVISION OF MENTAL RETARDATION SERVICES:

M. D. GOETZ, JR., COMMISSIONER DATE

APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:

M. D. GOETZ, JR., COMMISSIONER DATE

DEPARTMENT OF PERSONNEL:

DEBORAH E. STORY, COMMISSIONER o DATE

COMPTROL.LER OF THE TREASURY:

JOHN G. MORGAN, COMPTROLLER OF THE TREASURY DATE
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF MENTAL RETARDATION SERVICES
AND
COMCARE, INC.

This Confract, by and between the State of Tennessee, Depariment of Finance and Administration,
Division of Mental Retardation Services, hereinafter referred to as the “State” and Comcare, Inc.,
hereinafter-referréd to as the “Coniracior”, is for the provision of Conservatorship and Guardianship
services to disabled persons with mental retardation, as further defined in the "SCOPE OF SERVICES".
The Contractor is a nonprofit corporation.

The Contractor's address is:

F.C. Box 1885
Gresneviile, Tennessee 37744-1885

The Coniractor’s place of incorporation or organization is Tennessee.
A SCOPE OF SERVICES:

A General Obligations of the Contractor.

a. The Contractor or its successor [h interest shall provide conservatorship/guardianship
services to maintain existing (as of September 30, 2005) conservatorship/guardianship
relationships that have been established by court orders and managed by the Contractor
until a request is submitted to DMRS from the individual served/disabled person or
another interested party of the disabled individual that indicates a desire to change an
individual's service provider of conservatorship/guardianship services.

A2, Specific O‘bliqations of the Contractor:

a. Setvice as a Fiduciary. The Contractor will from time to time and as directed by the State
and duly appointed by a court of appropriate jurisdiction, serve in the capacity of a
Conservator/Guardian for the named disabled person under authority of such court and
carry out its fiduciary obligations as directed by the court.

h. Other Duties. The Contractor will, in addition, have the following duties:

i. Exercise with due diligence the powers specifically removed from the disabled person
and vested in the Conservator/Guardian by the appointing court. Prepare for and
atiend any court proceedings or hearings when its presence is ordered by the court
or is otherwise necessary to support the disabled person.

ii. Ensure that the disabled person's best interests are being served in the areas for
which the conservator/guardian is responsible as defined by the appointing court
order and that no conflicts of interests exist between it and the disabled person.

iii. Such other, additional duties as ordered by the court during the course of the
conservatorship/guardianship.

iv. When appropriate, timely prepare and file any reports and/or accountings as listed in
Title 34 of the Tennessee Code Annotated and/or as so ordered by the court.

v. Meet standards for quality of services as identified in the Medicaid Standards for
Intermediate Care Facllities for Persons with Mental Retardation.



A3,

vi. Meet the standards as identified by the Division of Mental Retardation
vii. Comply with any court orders or instructions issued for the disabled person.

viii. The Contractor agrees as necessary and appropriate for any person it is serving to
gttend all:

(1) Individual Support Planning mestings,

(2) Circle of Support meetings; as well as appropriate,
{(3) Transition meetings,

(4} Psychopharmaceclogy dlinics,

(5} Quality of Life meetings,

(6} Team Building meetings,

(7} Agency meetings,

(8) Meetings with providers, as applicable, that are planned in consuttation with the
Contractor or regularly scheduled, and

(9} Court proceedings/hearings.

Qualifications_of the Contractor; The Cdntractor, in the position of conservator/guardian, agrees to
and meets the following conditions:

a.

Be reasonably available for mail, telephone and personal contact. Furthermore, be
familiar with the support needs and wishes of each person for whom
conservater/guardianship is being requested.

During emergencies and, upon timely notice, attend Circle of Support meetings, as well
as any other meetings, judicial proceedings, and conferences or discussions necessary
o plan, assess, review or implement actions intended for the well being of the disabled
parson for whom conservaiorship/guardianship has been granted.

Accept compensation under the contracts as payment in full for each incident of limited
conservator/guardianship services and waive any clatm upon the income or estate of the
disabled individual.

Provide proof of adequate bond or surety as required by the appointing court.

Work in concert with and support of the disabled persor’s Individual Suppoert Plan as well
as the Division of Mental Retardation Services. '

Assist the Circle of Support/Support Team, therapisis and other professionals in
determining the needs of the disabled person.

Be abie to provide regularly scheduled and andfor periodic contact with the disabled
person.

Have a working knowledge and understanding of the conservatorship/guardianship laws
and regulations in the state of Tennessee.

Have adequate resources to retain an attorney and/or representation fo provide legal
services on behalf of or in the interest of the disabled person covered under this contract.
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Ab.

Have an accounting or financlal system established that would properly maintain and/or
manage any funds or assets for which the conservator/guardian becomes responsibie on
hehalf of the disabled person.

Acquire and maintain suitatde skills and training to properly execute lts fiduciary duties
under the law and in accordiinee with this contract,

Other Requirements. The Contractar warrants that Its staff, rapresentatives and volunteers wha

operate under this contract and pravide direct service to the disabled person will have training
and are knowledgeable about:

a,

Applicable Tennessee Congervator/Guardianship laws, rules, regulations and guidslines,
including but not limited to, those established by the Division of Mental Retardation,

Resources for peopla with disabiliies athd where to go for mare information in support of
meeting thelr requirements. .

The support needs and wvishes of sach person recelving conservator/guardianship
services.

Minimum Standards, ConservatorsiGuardians or their representatives providing services to a

disahled person must meet the fellowing minimurm standards:

a.

Must be at least 21 years of age,
Must be a high school grady ate or possess the GED equivalent.

Must have ona year of relevant work exparience related to conservatorship or
guardianship or ane of the following:

i, Adegree in a fisld relatod to conservatarship/guardianship.

i, Completion of a course strficulum or training specifically related to
conservatorship/guardignship and approved by the Division of Menta! Retardation
Services,

iii. One year of relevant MFYDD exparience,

Must not have been convicted or plead non contendre to 2 felony o misdemesnor
invelving financial or physical harm to a person, and also including but ot limited to:
misappropriation of funds, fraud, breach of fiduciary duty, neglect, child abuse, assault,
an act involving violenca, physical harm to an individual, or sexual misconduct,

Must aftest that he or ahe hag not been administratively or civilly able in an action that
invelved fraud, misrepreseritation, material omission, misappropriation, moral turpitude,
theft, or conversion, assaulf, an act involving violence, physical harm to an Individual or
sexuai misconduct.

Must attest that he or she has not been removed, substituted for ar relieved of
responsibilities as a consdrvator/guardian by a court, emolayer, or client for actions
involving fraud, moral turpitude, misrepresentation, material omission, misfeasance,
misappropriation, theft or conversion, breach of fiduciary duty, assault, an act involving
violence, physical harm to an individual, or sexual misconduc.

Must aitest that an insurance or bond agent has not found Rim or her liable in

subrogation action involving breach of fiduciary duties. %.. Ll

Must not be related by bload or marriage to the disabled person for whom he or she will
serve as canservator/guardian unless specifically approved by the appointing court.

03
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AS8.

A9,

A10.

A1

A2,

A13.

L. Must be of reputable and responsible character as defined in TCA 33-2-402(7) i.e The
Conservator/Guardian can be trusted with responsibility for persons who are particularly
vulnerable to abuse, negiect, and financial or sexual exploitation.

Training. The Contractor andfor its representatives will attend training as specified in the
Operations Manual For Clinical Service Providers and/or the Division's Provider Manual.

Back up and Contingency System. The Contractor or its representative will have an emergency
back-up system so that they may be reached 24 hours per day or have a primary and secondary
conservator/guardian assigned for each person receiving conservatorship/guardianship services.

Code of Ethics. The Contractor will develop and submit to the State a code of ethics.

Conflict of Interest. The Contractor and its representative will be free from any conflict of interest
concerning the disabled person.

Assessments, Plans & Reports. As requested in writing by DMRS on an individual basis, the
Contractor will complete assessments, have a written pian consistent with these assessments,
complete such report(s) of its operations and functions and make these documents available to
the State for review, duplication, and evaluation per its instruction. ’

Licensed Atftorney and Certification. The Contractor wil assure that at least one
conservator/guardian in the organization (which may include but Is not limited to its governing
board/authority) is a licensed attorney or is certified as a Registered Conservaior/Guardian by the
National Conservator/Guardianship Association.

Replacement of the Conservator/Guardian. The Contractor will consider the views and
suggestions of disabled persons and their Circles of Support in selection or replacement of a
conservator/guardian. If the disabled person or his or her Circle of Support requests in writing
that a conservator/guardian other than the Contractor and such conservator/guardian appear
willing and appropriate to fulfill the duties of the appointment, the Contractor will not oppose a
petition fo change conservator/guardian. In all other instances, the Contractor will report the
request to the appointing Court and ask the Court to determine the appropriate
conservator/guardian. The Contractor agrees that payment for conservatorship/guardianship
services for the service recipient will be discontinued upon court appointment of a
conservator/guardian other than the Contractor.

Annual Compensable Hours. The Contractor agrees to provide and the State will pay for, based
upon the submission of appropriate documentation in one-quarter (%) hour increments and
requests, up to a maximum of the following:

a. Twenty (20) hours of conservator/guardianship services during a 12-month period per
client in a stable placement,

b. Thirty (30} hours of conservator/guardianship services during a 12-month period per
client in transition to a community placement.

c. Thirty (30) hours of conservator/guardianship services during a 12-month period per
client with significant medical or behavioral problems.

d. Additionally, the State shall reimburse the Contractor to retain an attorney and/or
representation to provide legal services on behalf of and in the interest of the disabled
person covered under this Contract, provided further that the Coniractor must nresent to
the State all required supporting documentation to show such cost was incurred and paid
in full by the Contractor.

e. The time provided by the conservator/guardian as listed above may exceed these
maximum hours entifled to compensation under this contract with the prior approval of



JUL-26-2006 WED 02:57 PH COMCARE INC.

B.1

B.2.

c.z

C.3

FAX NO, 4233381108 P. 02

the Deputy Commissionar of the State of Tennessee, Department of Finance and
Adminigtration, Divisian of Mental Retardation Services ar his/her designes.

f. The maximum liahility to the State in Sectian .1, of this Centract includes all costs for
legal fees incurred by the Contractor under this Coritract,

CONTRACT TERM:

Contract Term, This Contract shall be effective for the period comrencing on July 1, 2008 and
ending on Jume 30, 2007. The Siate shall have no obligation for services rendered by the
Contractor which are not performed within the specified periad.

Term Extension. The State reserves the right to extend this Contract for &n additional period or
periods of time representing incremants of ne more than one year and a total contract term of ho
more than four (4} years, provided that the State notifies the Contractor in writing of its intention to
do so at laast thirty (30) days prior to the confract expiration date. An exterision of the term of this
Contract wiil be effected through an amendment to the Contract. If the extension of the Contract
necessitates additional funding beyond that which was included in the original Contract, the
increase in the State's maxdmurn liatility will also be sffectad through an amendment to the
Coniract and shall be based upan rafes provided for in the ariginal contract.

PAYMENT TERMS AND CONDITIONS:

Maxdmum Lizbility. In no event shall the maximum liability of the State under this Coniract
exceed st hundred twenty four thousand, four bundred twenty dollars (5624,420.00). The
Payment Ratas in Section C.3 shall ponstitute the entire compensation dus the Contractar fur the
Service and all of the Contracter's obligations hersunder regardiess of the difficuity, materials or
aquipment required. The Payment Rates include, but are not limited to, all applicable taxes, faes,
overheads, profit, and all other diree, and Indirect costs incurred or to he incurred by the
Coniractor,

The Contractar is nat entifled to be paid the maximurm liablity for any perlod under the Confract or
any extansions of the Contrast for wark not raquasted by the State. The maximum liability
reprasents available funds for pavment ta the Contractor gihd does net guarantes payment of any
sueh funds o the Contractor under this Contract unless the State requests work and the
Contractor perfarms said work. In which case, the Contractor shall be paid in accordance with
Payment Rates detailed in Section $,3. The State is under no abligalion to request work from the
Contractor in any specific daliar amolints or to request any work at all from the Contractor during
any period of this Confract.

Compensation Firm. The Payment Rates in Section C.3 and the maximum lability of the State
under this Contract are firm for the duration of the Contract and are not subjsct to increass for
any reason unless amendexd,

Payment Methodelaay. The Contractor shali be compensated based on the Payment Rates
herein far uniis of service autharized hy the State in a total amount nat to exceed the Contract
Maximum Liahility established in Section C.1. The Coniracter shall be compensated based upen
the following Payment Rates:

Mﬁ(

CONSERYATORSHIP/GUARDIANSHI® PAYMENT RATE PER HOUR

SERVICES Yeoar 1 Yesr2® Yeari* Year4 * lﬁ
Develapmental Center clients 35.00 36.00 3700 | 38.00 ) ;;,Lr""’
Community Clients 36.00 37.00 38.00 39.00 j]




C.4.

C.5.

C.6.

C.T.

C.8.

D.2.

* Funding for Years 2, 3, and 4 of this contract shall be contingent upon an approved amendment.

Additionally, the State shall reimburse the Contractor for the actual cost of legal services provided
on behaif and in the best interest of the disabled individual, provided that such reimbursable,
actual cost may not exceed five percent (5%) of the annual maximum liability of this Contract and
the Contractor presents to the State all required supporting documentation to evidence that such
cost was incurred and paid in full by the Contractor.

The Contractor shall submit monthly invoices, in form and substance acceptable to the State with
all of the necessary supporting documentation, prior ta any payment. Such invoices shall be
submitted for completed units of service or project milestones for the amount stipulated.

Such invoices shall, at a minimum, include the name of each individual, the individual's job title,
the number of hours worked during the period, the applicable Payment Rate, the total
compensation requested for the individual, and the total amount due the Contractor for the period
invoiced.

The Contractor shall not be compensated for travel time to the primary location of service
provision.

Travel Compensation. Compensation to the Contractor for travel, meals, or lodging shall be
subject to amounts and limitations specified in the "State Com prehensive Travel Regulations”, as
they are amended from time to time.

Payment of Invoice. The payment of the invoice by the State shall not prejudice the State's right
to object to or question any invoice or matier in relation thereto. Such payment by the State shall
neither be construed as acceptance of any part of the work or service provided nor as an
approval of any of the amounts invoiced therein.

Invoice Reductions. The Contractor's invoice shall be subject o reduction for amounts included
in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this caoniract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are or shall become due
and payable io the Contractor under this or any contract between the Contractor and the State of
Tennessee any amounts which are or shall become due and payable to the State of Tennesses
by the Contractor.

Automatic Deposits. The Contractor shall complete and sign an "Authorization Agreement for
Automatic Deposit (ACH Credits) Form." This form shall be provided to the Contractor by the
State. Once this form has been completed and submitted to the State by the Contractor all
payments to the Contractor, under this or any other contract the Contractor has with the State of
Tennessee shall be made by Automated Clearing House (ACH). The Contractor shall not invoice
the State for services until the Contractor has com pieted this form and submitted it to the State.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is approved by the
appropriate State officials in accordance with applicable Tennessee State laws and regulations.

Modification and Amendment. This Contract may be medified only by a written amendment
executed by all parties hereto and approved by the appropriate Tennessee State officials in
accordance with applicable Tennessee Staie laws and regutations.
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Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not he deemed a Breach of Contract by the State. The Siate shall
give the Contractor at least thirty {(30) days writfen notice before the effective termination date.
The Contractor shall be entitled to receive compensation for satisfactory, authorized service
completed as of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shall have the right to immediately terminate the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract
by the Contractor.

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of the
State. If such subcontracts are approved by the State, they shall contain, at a minimum, sections
of this Contract pertaining to "Conflicts of Interest” and "Nondiscrimination" (sections D.6. and
D.7.). Notwithstanding any use of approved subcontractors, the Contractor shall be the prime
contractor and shall be responsible for all work performed.

Caonflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid direcily or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifis in exchange for acting as an officer, agent, employee, subcontractor, or
consultant io the Coniractor in connection with any work contemplated or performed relative to
this Contract.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Confractor on the
grounds of disability, age, race, color, refigion, sex, national origin, or any other classification
protected by Federal, Tennessee State corstitutional, or siatutory law. The Contractor shali,
upon reguest, show proof of such nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

Records. The Centractor shall maintain documentation for ali charges against the State under
this Contract. The books, records, and documents of the Contractor, insofar as they relate to
work performed or money received under this contract, shall be maintained for a period of three
(3) full years from the date of the final payment and shall be subject to audit at any reasonable
time and upon reasonable notice by the State, the Comptroller of the Treasury, or their duly
appointed representatives. The financial statements shall be prepared in accordance with
generally accepted accounting principles.

Monitoring. The Contractor's activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
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provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as

employses, partners, joint venturers, or associates of one another, It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed to create an employerfemployee relationship or to allow either to
exarcise control or direction over the manner or method by which the other transacts its business
affairs or provides Its usual services. The employees or agents of one party shall not be deemed
or construed to be the empioyees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract.
Force Majeure. The obligations of the parties to this contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the sxercise of due care including, but
not limited to, acts of God, riots, wars, strikes, epidemics or any other similar cause.

Staie and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract.
The Contractor acknowledges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
and limited to those rights and remedies, if any, available under Tennessee Code Annofated,
Sections 9-8-101 through 9-8-407.

Completeness. This Contract is complete and conteins the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parfies’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.

Severabhility. If any terms and conditions of this Contract are held o be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.,

Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shali control.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by facsimile transmission, by overnight courier service, or by first class mail, postage prepaid,
addressed to the respective party at the appropriate facsimile number or address as set forth
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below or to such other party, facsimile number, or address as may be hereafter specified by
written notice.

The Staie:

Stephen H. Norrris, Deputy Commissioner
Department of Finance and Administration
Division of Mental Retardation Services
500 Deaderick Street

Nashville, Tennessee 37243

Telephone Number  615-532-6538
Facsimile Number 615-532-9940

The Contractor:

John T. Johnson Ph.D., Executive Director
Comcare, inc.

P.O. Box 1885

Greeneville, Tennessee 37744-1885
Telephone Number  423-638-3026
Facsimile Number 423-638-1105

Alt instructions, notices, consents, demands, or other communications shall be considered
effectively given as of the day of delivery; as of the date specified for avernight courier service
delivery; as of three(3) business days after the date of mailing; or on the day the facsimile
transmission is received mechanicaily by the telefax machine at the receiving location and receipt
is verbally confirmed by the sender if prior to 4:30 p.m. CST. Any communication by facsimile
iransmission shall also be sent by United States mail on the same date of the facsimile
transmission.

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
and/or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contracior. Said termination shall not be deemead = breach of Contract by the State. Upen
receipt of the written notice, the Coniractor shall cease all work associated with the Coniract.
Should such an event ocour, the Contractor shali be entitied 1o compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actuzl, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount,

Annual Report and Audit. The Contractor shall prepare and submit, within nine (9) months after
the close of the reporting period, an annual report of its activities funded under this Contract to
the commissioner or head of the confracting agency, the Tennessee Comptrolier of the Treasury,
and the Commissioner of Finance and Adminisiration. The annual report for any Contractor that
receives five hundred thousand dollars (#500,000) or more in aggregate federal and state funding
for all its programs shall include audited financial statements. All books of account and financial
records shall be subject to annual audit by the Tennessee Comptroller of the Treasury or the
Comptrolier's duly appointed representative. When an audit is required, the Contractor may, with
the prior approval of the Comptroller, engage a licensed independent public accountant io
perform the audit. The audit contract between the Contractor and the licensed independent
public accountant shall be on a contract form prescribed by the Tennessee Comptroller of the
Treasury. Any such audit shall be performed in accordance with generally accepted government
auditing standards, the provisions of OMB Circular A-133, if applicable, and the Audit Manual for
Governmental Units and Recipients of Grant Funds published by the Tennessee Comptroller of
the Treasury. The Contractor shall be responsible for reimbursement of the cost of the audit
prepared by the Tennessee Comptroller of the Treasury, and payment of fees for the audit
prepared by the licensed independent public accountant. Payment of the audit fees of the
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licensed independent public accountant by the Contractor shall be subject o the provisions
relating to such fees contained in the prescribed contract form noted above. Copies of such
audits shall be provided to the designated cognizant state agency, the State Contracting
Department, the Tennessee Comptroller of the Treasury, and the Department of Finance and
Administration and shall be made available to the public.

Lobbying. The Contractor certifies, to the best of its knowledge and belief, that:

No federally appropriated funds have been paid or will be paid, by or on behalf of the Contractor,
to any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress in connection with the awarding of any federal contract, the making of any
federal grant, the making of any federal loan, and entering into any cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of any federal contract, grant,
loan, or cooperative agreement.

If any funds other than federally appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress In
connection with this contract, grant, loan, or cooperative agreement, the Contractor shall
complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance
with its instructions.

The Contractor shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including sub-grants, subcontracts, and contracts under
grants, loans, and cooperative agreements) and that all sub-recipients of federally appropriated
funds shall certify and disclose accordingly.

Public Funding Notice. All notices, informational pamphlets, press releases, research reports,
signs, and similar public notices prepared and released by the Contractor relative to this Contract
shall include the statement, “This project is funded under an agreement with the State of
Tennessee.” Any such notices by the Contractor shall be approved by the State.

Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor's
relationship with the State hereunder in commercial advertising in such a manner as to state or
imply that the Contractor or the Confractor's services are endorsed.

Confidentiality of Records. Strict standards of confidentiality of records and information shali be
maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shall not
be disclosed, and all necessary steps shall be taken by the Contractor to safeguard the
confidentiality of such material or information in conformance with applicable state and federal
law, state and federal rules and regulations, departmental policy, and sthical standards.

The Contractor's obligations under this section do not apply to information in the public domain:
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor’s knowledge, is free to disclose the information; independently developed by the
Contractor without the use of the State’s information; or, disclosed by the State to others without
restrictions against disclosure, Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state law or regulations, regardiess of whether it
has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties. :
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It is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Contract.

Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children Act of

1994" and the Tennessee “Children’s Act for Clean Indoor Air of 1995, the Contractor shall
prohibit smoking of tobacco products within any indoor premises in which services are provided
pursuant to this Contract to individuals under the age of eighteen (18) years. The Contractor
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicable during all hours, not just the hours in which children are present.
Violators of the prohibition may be subject to civil penalties and fines. This prohibition shall apply
to and be made part of any subcontract related io this Contract.

Date/Time Hold Harmless. As required by Tennessee Code Annotated, Section 12-4-118, the
contractor shall hold harmless and indemnify the State of Tennesses; its officers and employees;
and any agency or political subdivision of the State for any breach of contract caused directly or
indirectly by the failure of computer software or any device containing a computer processor to
accurately or properly recognize, calculate, display, sort or otherwise process dates or times.

Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and employees from and against any and all claims, Habilities, _
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
or other entity which may be injured or damaged as a result of acts, om issions, or negligence on
the part of the Contractor, its employees, or any person acting for or on its or their behalf relating
to this Contract. The Contractor further agrees it shall be liable for the reasonable cost of
attorneys for the State in the event such service is necessitated to enforce the terms of this
Contract or otherwise enforce the obligations of the Contractor to the State.

In the event of any such suit or claim, the Contractor shall give the State immediate notice thereof
and shall provide all assistance required by the State in the State's defense. The State shall give
the Contractor written notice of any such claim or suit, and the Contractor shall have full right and
obligation to conduct the Contractor's own defense thereof. Nothing contained herein shall be
deemed to accord to the Contractor, through its attorney(s), the right to represent the State of
Tennessee in any legal matter, such rights being governed by Tennesses Code Annotated,
Section 8-6-106. '

Tennessee Consolidated Retirement System. The Contractor acknowledgss and understands
that, subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-
801, et. seq., the law governing the Tennessee Consolidated Retirement System, provides that if
a retired member returns to State employment, the member's retirement allowance is suspended
during the period of the employment. Accordingly and notwithstanding any provision of this
Contract to the contrary, the Contractor agrees that if it is later determined that the true nature of
the working relationship between the Contractor and the State under this Contract is that of
*employeefemployer” and not that of an independent contractor, the Contractor may be required
to repay to the Tennessee Consolidated Retirement System the amount of retirement benefits the
Contractor received from the Retirement System during the period of this Contract.

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it and its principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal or State department or
agency;

b. have not within a three (3) year period preceding this Contract been convicted of, or had

a civil judgment rendered against them from commission of fraud, or a criminal offence in

11



E.14.

£.15.

connection with obtaining attempting to obtain, or performing a public (Federal, State, or
Local) transaction or grant under a public transaction; violation of Federal or State
antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property;

are not presently indicted for or otherwise criminally or civilly charged by a government
entity (Federal, State, or Local) with commission of any of the offenses detailed in section
b. of this certification; and

have not within a three (3) year period preceding this Contract had one or more public
transactions (Federal, State, or Local) terminated for cause or default.

HIPAA Compliance. The State and Contractor shall comply with abligations under the Health

Insurance Portability and Accountability Act of 1996 (HIPAA) and its accompanying regulations.

a.

Contractor warrants to the State that it is familiar with the requirements of HIPAA and its
accompanying regulations, and will comply with all applicable HIPAA requirements in the
course of this contract.

Contractor warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by HIPAA
and its regulations, in the course of performance of the Contract so that both parties will
be in compliance with HIPAA,

The State and the Contractor will sign documents, including but not limited to business
associate agreements, as required by HIPAA and that are reasonably necessary to keep
the State and Contractor in compliance with HIPAA. This provision shall not apply if
information received by the State under this Contract is NOT “protected health
information” as defined by HIPAA, or if HIPAA permits the State to receive such
information without entering into a business associate agreement or signing another such
document. -

Alternative Dispute Resolution. Should any disagreement arise in the execution or interpretation

of this confract that cannot be resolved at the Regional Office level, ihen the Pariies will engage
in & good faith effort to reach a satisfactory conclusion of the problem through informal conffict
resolution, mediation or any other consensual process designed or intended to settle the dispute.
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IN WITNESS WHEREOF:

COMCARE, INC.:

b-Yo -0 f

John T. Jo son, Ph.D. \ xecutive Director

DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF MENTAL RETARDATION SERVICES:

NG L b

Date’

8271

M. D. Goetz, Jr? b’?{?}ss igher Date
APPROVED:
DEPARTMENT OF FINANCE AND ADMINISTRATION:
s -
7?7 ! B. g@@ I‘,sz‘ et AUG ¢ 4 200Gk
M. D. Goetz, Jr., Commissipney <~ ¢ Date -

DEPARTMENT OF PERSONNEL.

NOT APPLICABLE

Deborah E. Story, Commissibner

COMPTROLLER OF THE TREASURY:
éz e~

Datz

John G. Morgan, Comptroller of the Treasuryl
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